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October 25, 1994

Via Facsimile (202} 326-2624

Ms. Melea Epps, Esg.

Federal Trade Commission

Pre-Merger Notification Office

6th Street & Pennsylvania Avenue, Room 303
Washington, 0.C. 20580

Dear Ms. Epps:

Thank you for taking the time to assist me in connection with the application
of the Hart-Scott-Rodino Antitrust Improvements Act of 1976 (the "Act") and the FTC
Rules, Per our telephone conversations on Thursday, October, 20, 1994, this letter
will serve to confirm the facts | presented to you and the conclusions you and |
reached during our telephone conversations.

The facts | presented were as follows: Seller (a corporation) has a certain

management and 48% of the outstanding
ursuant to the . Seller provides
nd to third parties. Purchaser desires to acquire the

from Seller and all of the voting . whichdilllR is y Seller
and 52% by approximately 200 other persons.

Purchaser and Seller have agreed to snter into a comprehensive purchase
agreement (the "Purchase Agreement”} which will provide as follows:

(a) Purchaser agreas to purchase from Seller th for
$13.5 Million and Seller's 48% of the or Million,
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subject to the prior satisfaction of the condition described in paragraph
(b) bslow.

(b) Upon signing the Purchase Agreement, Purchaser will commence a
e L’..Aﬂb‘tﬁ.ib tender offer for the 52% of the held by persons other

\" ’ il than Seller for a total cansideration of approxi $2 Million
! L‘ ""‘”@L{‘ ~ \_same per share price to be paid to Seller for its f ).
A v If Purchaser obtains commitments from such other or not
v Gl L0 less than 32% of the outstandinguiiiilyo? W (giving Purchaser a
S ' minimum of 80% of the when combined with Seller’s

48%), then Purchaser will concurrently close on (i} the acquisition of the
nd the et from Seller and (ii) the
rom persons other than Seller

the
pursuant to tender offer.

If Purchaser obtains at least 80%, but less than 100%, of the-of
through the purchase from Seller and the tender offer described
above, then subsequent to closing on the acquisition from Seller and
pursuant to the tender offer, Seller will enter into a reorganization
transaction pursuant to which it will acquire the balance of the -of

(c)

Assuming all parties meet the requisite size-of-the-person test, the issues we
discussed centered around whether or not the acquisition of thq
mFt by Purchaser, under the above facts, would be
aggregated under the Act an C Rules for purposes of the $15 million threshold of

the size-of-the-transaction test. Applying the provisions of the Act and the FTC Rules
to the facts presented, we agreed with the following analysis:

(a) wS its own "ultimate parent entity” because no single person owns
olds more than 50% of the voting o ‘GIIIJIR, and as such,

is the "acquired person” pursuant to FTC Rules §§801.1(a) and
801.2(b} with respect to an acquisition of the—,

(b) The only asset being acquired by Purchaser from Seller, for purposes of
applying the $15 Million threshold under the Act and FTC Rules, is the
Pursuant to FTC Rules §801.21(b), the - of
IS not considered an asset of the Seller for purposes of
Ining the assets (and value thereof} of Seller being acquired by

Purchaser as a result of the proposed acquisition; and
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(c) Applying the foregoing and FTC Rules §5801.13, 801.14 and 801.15
to the facts presented, the value of all assets being acquired from Seller
is $13.5 Million (the purchase price of th* The
value of the voting R being acquired is $4 Million ($2
Million to Seller and illionto the other shareholders). Under the
facts presented, the acquisition. of the and the

t are ran tons, and each

acquisition of them
transaction fails t 15 Million reporting threshold under

Section 7Ala)(3) of the Act and the FTC Rules. — 2 i t‘ut e (oo
Y LLL/ RN, SR ESC,«\ 2 Lﬁ #(L\, Lr Ad ey #o
Based on t e oregoing, you and | concluded that deither PJchaser Seller nor ¢, 14 ¢
is required to comply with the Act and FTC Rules under the facts presented, ¢
and, accordingly, neither party is required to file a Notice and Report Form in J
connection with (i) the acquisition of the r (i) the acquisition L7b2y w,

of the GEENR under the facts p 6d above.

Please confirm that this letter accuratsly reflects our discussion and the
conclusions we reached based on the facts presented.

Again, thank you for your time and the courtesy you extended to me in
assisting me to determine the applicability of the Act and the FTC Rules. |f you have
any questions or additional comments, please do not hesitate to call me.

Ver urs
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